g
e
P

- g

L4
AUL ST




[

': ¥hitmoyer disposs of its entirs businass, as a going concern, in exchange for

J

AGREEZMNENT

TEIS AGREEMENT, made this |T‘*d., olo‘&\-t , 19646, bv and
among BROHM & HAAS COMPANY, a Dslavars corporation vi.:h.hudqm:tnn u-
Fhiladelphia, Pennsylvania, Party of the Pirst Part (hereizafter called
"35E"), WHIDMOYEX LABORATORIES, INC,, & Delawars corporstion with hesds
qunuu" at Mysrstovn, Peansylvania, Party of the Second Part (hereinaftar
called "Whitmoyer”), and CLARENCE W, WHITMOYER, THOMAS W, BALXCOM, and
MICHAZL J, DEMUCCHID, Parties of the Third Part (all betog stockbolders in
Whitmoysr and harsinafter nf:tnd to as "Stockholders"),

WITHESSETN:

WHEREAS, RSHR is & manufacturer of chemicals, plastics, and related
products, snd WVhitmoyer is & manufacturer of vitamine, medicines, faed sup= .
plamsants, udletn:l feed additives, psckaged propristary disease preventives
apd treatmants, and other haalth products principally for the poultry and 1lives
stock industries; u

WHEREAS, Whitmoyer and ths Stockholdsre are dexirous of havizg

common stock in RAH, such stock to be distributad by Whitmoysr to tha share=
holders of Whitmoyer, all pursusnt to ths Plan of Reorganization and on tha

tarms and conditions hareaftsr sat forth;

AND WHEREAS, BRLR is desirous of incorporating a naw, vhollyscwnad
subsidiary and of having that subsidisty scquirs the assets of Whitmoyar, as
a going concern, including, among other :hin;l. cash, sscuritiss, sccounts
Ttaceivable, inventoriss, supplies, unsxpired insurance and other prapaid
items, investments in subsidiary and affilisted conpanies, land, buildinge,
machinery, squipmant,furniture, fixturas, sutomobiles, trucks, and other
transportation equipmant, patsnce, cradamarks, copyrights, laventions, fore
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{ mulas, processss, vev drug applications, aemul and zights dariving from

duw!,un. hbotuerr and reseazch records, licensas sud intarests to and undu.-

| the sames "hitmoyer® and "Whitmoyer laborstories,” and good will, subject to

sometizas nhmd to as "Wel") and transfer to said corponuon & marisun pg
50,289 mm of Rill comon stock (previcusly issuad but veacquired by S5H

»
] securities of said Wel, so that Wel will be & whollyeownad subsidiary of ALH,

| Whitmoyer as shown on 1ts books and as shown on ths asudited balance shest

; u!.ntn; Maéy per cent (207) of the outstanding stock of Whitmoyer l.lbour.ortm
| Led, tiﬂ being spacifically undarstood that the transfer is not to be subject

ﬁn l.n& all goveramental agencies, tachoical {nformation, detailed engineering

unn:toul. !omlu. Pprocasses, patents, and tradamarks ‘ovnad by uheﬂ.

books of sceount, records, customr ultl, documents snd sunimants of titla,

u.mu.':u& of ﬂﬁiﬁlayor s8 hereinaftar Limitad;

" WOW THEREFORE, .the parties hereto, intanding to be legally bound,
do sutuslly agres a3 followe:

1. RiH, proaptly after the execution of this Agreement, vill taks
ltcpl to o:pniu & nav corporation under the laws of Delawars (hersinafter

and now hd.d i{n RAH's treasury) in exchange solaly for stock o stock and

2, On tha Closing Date (hareimafzar prescrided), Whitmoyer will
transfer all its said assets and business to Wel, subject to lfabilities of

dated October 31, 1963, !unuh-d to RiR by ¥Whitmoyer, sdjusted only for
changese occurrtn‘ l.n thc ordisary course of business froa that date until the
Closing Date lummdu- and excapt for tha acquisition by In::l.mnr of the re=

to any 11abilities or claiss not dleclosed thereon or any claims of a contine
gent mature, euch, for exanpls, as focoms tax defictencies for pricr pariods,
product lisbility elaims not soversd by insursnce, and any oth-u: clainms or
1iadbilicies not so disclosed or ressrved against and a:hf.n;.out of trazss
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actions or cccurrences which tcok place befors the Closing Dats), the lg
Ject liabilities to be assumed by W~L, sclely in exchange for n mmbar of

. shares of BAH common stock; and BAH &grees on behalf of .H-I. that ths latter
shall accept satd assets, subject to said liabilities (whick it shall as=
sums), and shall pay therafor a total of 49,650 full shares of R&E common
atock, plus ota full shace of B&H common stock for each aight shares cf
im:my'dr issuad upon the exarcise, prior to closing, of the now cutstands
ing warrants to subscribe for Whitmoyer shares, plus, with respect to apy
varrants im!.n.tn; umu;;ci.ud ot closing but deemed £o be then exarcised ag
hersinafter providad in ucl:i;n 4, one full share of RAH common stock for
¢ach eight such Whitmoyer warrant sharas lass chat number of RiH shares
nqul.yahn: to the $5 per Whitmoyer share subscripticn pti.c."'u.ndor the wvate

vants so deamad to be exarcised, all as provided in ssction 4 hereof.

3: Conveyancing of tha assats shall be mada on the ci.olm Date
from Whitmoyer to é-l. by genersl varrangy deads in fee simpls, in the case
of the real property, and by bill of aals with genaral warranty, in the
case of the personal proparty, Titls is to be good and merchantabls and,

in the zame of the TaRlcT, Foit A8 VILD b4 fnycTel 2T Sapioxzr Titas Iy o
ruputabls title {nsurance co=pazy, I8 each instancs, conveyancing shall
be free of liens and encumbrancas excapt as may be noted on the sttached
Schadule "A" describing the real property, aod on the attached Schedule "3"

dsscribing the personal property.

&, Cartificates to ths shares of RAH common stock to ba delive
ared pursuant te this agreemant shall be d,uv.rsd by Wel to Whitmoyer at

the tiza of the actual closing, with all required documsntary stamps ate
tached, in exxhazge for tie aforesaid transier by Whit=oyer. Ths certifi~
cates tepresanting such shares of RAH common stock shall be in such names ard :

denominations as Whitmoyey shall hova requasted in writing ten {10) busi-
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ncss dafa- bﬁo: :o- closing. The shares so dalivered to _Hhtmye: snall
ba fully paid and noneasscasable shares of R&H common scock of the class
of common uoek now authorisod and Lssucd and listed on the Now York Stock
Exchanga entitlod to participate pro rata in sll dividends, righes and
other diseribucions declarcd or made to common sharsholders- of record ag
or after the close of busincss on the date of closiag. Tha said shares to
be deliverad to Whitmoyar @s now 14sted on the Mo York Steck Exchange,
and R&H warrants that thay will continue to be so listed until the closing
horounder, BRAH shall not bo taquired to tranafer fractions of sharcs or

scrip reprascnting fractions of shares of common stock.

The parties recognize that as at April 17, 1964 thare were
outstanding warrants to subscribde to 5,109 shares of Whitroyer common
stock. Thess warrants were issued in connection with the sale and distri-
bution of the Whitmoyar 62 subordinsted debancures dus 1977 and ara excr=-
ciﬁbh until October 31, 1964 or until che tetirement of tha debenturas,
whichevar {s the later date, Undar & Plan of uqutduieﬁ and Dissolucion
to be :dopud_ puzsusnt to the terms of this agresament all such outstanding
warrants :miﬁinz unexercised shall ba treated as having becn oxcrciscd
as of the Closing Date Harsunder. There shall be deliversd to the
Hycn:owﬁ Bank and A‘!ruu Company, as designiated Warzrant Agent, out of the
said sharcs _pf RAH common stock 8 mumber of shares equivalent to the num-
bor of .shu:u. of R&H common stock vhich would hava been deliverod had
said warrants been exeteisad prior to the Closing Date, lass 8 number of
shares of RSH common stock to adjust said delivary for the excrcise price
6? ‘#'5 por shars of Whitmoyer {which adjuscmont shall be based on the close
ing prica of R&H on the Now York Stock Exchange on tha last busincss day
pr.cading r:m actusal closing hersunder), and uid number of shares shall be

ratainad by WeL or R&H, Tha Warrant Agent shall hold said R&H common stock
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in escrow for transfer to said varrant holdars upoa presentstion of utd"\_)
outstanding warrants, Any of such RAH common stock not transferred to vara
rant holdars pursuant to such presentation shall be held for transfar uncil
aftar sxpiration of the time éo:tod. under any applicable’ State law, tor.
their presentation and 1f not so pressnted shall be returned to Wel or to
R&H, 1 the lstter so elects,

Inmedistely after tha closing hearsundar Whitmoyer shall taks
all n'quiltn procudtng! te distribute to its sharaholdezs pro rats, in
accordanca with :hcit respective sharsholdings, sll shares of common stock
of RLH received by Whitmoyer p:::mnt to this Agresment, fractional intare
ests in such shares to be representsad by, at the sols option of tih!.:m_n:,
scrip, other appropriate l.nll;"muntl to be Lemad by or on behal? SF Whitmoyer
in form and substance firat approved by RN or any other srrangemant satise

factory to Whitmoyer in form and substance first approvad by R&H,

Vhideoyer, immedistely sfter the delivery hereucder, wiil dise
continue and not renew the businass vhich it is pov conducting, and ig wi?’
initiata procesdiogs to dissclve its corporats existence and liquidate u\J
affaizs, '

5, Prouptly after tha cneuti.n‘ot this Agreemant, BAH or Vel
will order titls searches on the real propartiss to be conveysd by Whitmoyar,
In the event ths title nporto ddaclose any matsrial defects or encumbrances
{other than encunmbrances listed on.:hn annexsd Scheduls "A™), than, unless
sch defect can be and is promptly removed by Whitmoyer, RAN and Wel shsll
have the option te taks what title Waitmoyer can convey, with a coerresponds
ing reduction 1in the number of RSE common shares to be axchanged, based
upon their valua on the New York Stock Exchange at the closs Of the market
on the last dusiness day praceding the actual closing hersunder. .

-
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[ 1S Jrom and after the date of this Agreement, Hhum'ynt shall afe
ford to the officers, sttorneys, accountants, and other authorized represontas
tives of F5K and Wel free and full access teo Hhtmyct'c_phnf., progarcy boota,
and records, and to tha plant and similar books and records of all of
Hh;unoycr'l subsidiary snd affiliated companies, in order that they may have
Lull epportunt:? to maks such investigation as thay shall da'ﬂ.u of the afe
fatvs of Whttmoyer and said companies, grovided that such investigation shall
BOt unraaschably interfere with the business Bpuntou of Whitmoysr or eaid
conpanies.

7. Whitmoyer and Stockholdars represeant, warrant, and covenant to

and with R&H and WeL as follows:

“_(o) Whitmoyer is a corporation orgsnized, existing, and in good
standing under tha lawe of the State of Delavare, vith an authorized capital
stock consisting of 300,000 sharss of $1 par commen stock of which 397,206
sharas lun baan Lssuad and are ocutstanding, and an additional 5,109 ghares

4re Mubject to issue upon tha sxarciss of warrants presencly outstadding,

_ (b) Whitmoyer Interpational Ltd,, Inc, is a eorporation organe
ued,' existing, and in good standing under the laws of the Commonweslth of

.!omtylnnh, with an authorised capital atock consisting of 1,000 shares of

428 par common atock, of which 963 shares have baen Lasued and ars sutstands

ing, ars tun; peid and noneassassable, and are owned gntirely by Whitmoyer,

(c) Whitmoyer Laboratories of Dixie, Inc. is & corporation
organized, cuqttg, and {n good standing under the lawe of the Stata of
Georgila, ﬁuh an ;uthQ:tlod capizal stock consisting of 10,000 shares of
10£ pu' common stock, of ‘du.ch 9,300 shares hava been issusd and sre outs

e

c:andlng. are fully p.td and non=assessable, and ars owned entirely by

Whictmoyer,
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{d) Barksr, Moors & Mein Co,, Inc,, is & corperation org'\)d, '
| extsting, tod {n good standing undar the levs of the Commomvaalth of '
Pannsylvenia, with sa authorized capitsl stock consisting of 750 sheres of

| $100 par common stock, all of which have been issusd sad are outstanding, are

| fully peid and nonesssessable, and ars ownad entirely by Whitmoyer.

{s) Whitmoyerefsed Ltd, 18 a corperation organized, existing,
sod in good standing under the lavs of tha United Ringdom, with an authorized
| capital stock consisting of 30,000 41 par ordizary shares, of which 17,901
ordinary ahnu. have baen fssusd and arse outstanding, are fully paid and note
| sssessable, snd are ovied cntInl., by Whitmoyer.

' (£) Vhitmoysr Internatior-l {(Canada) Ltd, is & corporation
organizead, existing, and in good standing undar tha lawve of Outaris, Canads,
| with sn suthoristed capital stock consisting of 36,000 shazes of 6% redeemebla )
| nonecumilative $1 par preferred stock, one of which have baen {issued, and
4,000 shares of n:n-pu common stock, all of vhich have bean issuad and are
outstanding, are fully peid ind non=assessable, and are owned entirely by \J

Whitmoyatr,

{g) Whitmnyer de Maxico, 3.A. is 8 corporation organizad,
axisting, and in good stavding undar the laws of Mexico, with an authorized
| capttal stock consisting of 30 shares of 10,000 peso par common bearss stock,
all of which have been issued snd are cutstanding, are fully paid snd non=as=
seosabls, and ars owned entirely by Whitmoyer International (Cansda) Led,

(h) Whicmoysy Laboratories Ltd, is & corporation organized,
[ extsting, and 1o good standing under the laws of Nova Scotis, Canada, with
as sutborised capital stock consisting of 3,000 sharas of $23 Dar 6% redeens=

abla cummlagdr: oo 2:o=e® ==e-b 21 a8 cdich have Dean Lssusd and are oute
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standing but owned by others than Whitmoyer, and 1000 sharss of $25 par come
acn stock, all of which have been issued and are outstanding, are fully peid

and ann-ciuuibh.jnd are ownad entirsly by Whitmoyer,

(t_) Whitmoyer Labozatories (Quebec) Ltd, is a corporation
organized, sxisting and in good standing undar the laws of Quabec, Cansda,
with an authorized capital stock consisting of 100 shaczes of no par common
stock, of which 10 shares have been Lssued at & value of $50 par share and
are outstanding, are fully paid snd noneassessable, and are entiraly owned
by Whitmoyer Laboratorias Ltd,~

-
»

G) .m:lloyu-Cunnhahn Yeedatives Ltd, 18 a corporation
organised, extsting and in good standing under the lavs of Britfsh Columbis,
Canads, with an suthorised capital stock consisting of 25,000 shares of §1 per
common stock, of which 15,000 sbares have been issusd and are ou:iungltn;, are
fully paid and nco~asssssable, sod are ownad 6,750 shares by Whitmoyer sad
8,250 shares by K, %, Conntnghaz.

(k) Whicmoyer has furnished to RAE its financisl stacements,
including balaoce sheets and profit and loss statemencs for tha fiscal years
ended October 31, 1963, audited and certified to by tha f£irm of Main, Lafrentz
& Co,, and for tha fiscal years sndad October 31, 1962, 1961, and 1960, audite
ad and cartified to by tha firm of Main and Company; financial statements of
¥hitnoysr Internationsl 1td., Inc. for the fiscal yesz ended October 31, 1963,
sudited and eeitified to by the firm of Main, Latrents & Co., and for the
flacal years anded October 31, 1962 and 1961, auditad and careifisd to by the
2itm of Main and Company; financial statements of Whitmoysr Laboratories of
- Dixis, Inc, for the flscal years snded October 31, 1963 and 1962, sudited and
sarcifiad ko by the f_:u Of vasiaru, sitil eoi seeus, and for t.ho fiscal years
snded October 31, 1961 snd 1960, audited and cartifled to by Richard X,

" ARI000]!

- o o e




o

Dillard; financisl statemsnts of Barker, Moors & Main Co,, Inc, for the \)1
year ended October 31, 1963, sudited and certified to by the firm of Main,
‘Lafrents & Co., snd for the fiscal ysars ended October 31, 1962 and 1961,
audited and urtuicd to by the firm of Main and Company; financisl scate=
oents of Whitmoyer=Read Ltd, for the fiscal years anded October 31, 1963,
1962, 1961, and 1960, audited and certified to by Eric A. L;n;row; finan=
cial statements of Whitmeyer International (Cansds) Led, for tha uu.} years
andad Octe‘vbu' 31, 1563 and 1962, audited and certified to by the fim of Gray,
Butchar, Frost & Saith; financial statements of Whitmoyer de Maxico, S.A. for
the fiscal years anded Octoder 31, 1963 and 1962, audited and cercified to by
the firm of Despacho Rodolfo Harnandas H.; financial statemencs of Whitwoyer
laboratories Ltd:’for the fiscal years snded October 31, 1963, 1962, 1961, and
1960, audited and eetuthdt'go by the firm of Barrett & Gibson; financial
statemants of Whitmoyer Laboratories (Quabec) Ltd,, for Eh. fiscal year sndad
Octaber 31, IV63, suditad and certified to by the ﬂ.fn of Barratt & Gibson,
and for the fiscal yesrs snded October 31, 1962, 1961, snd 1960, sudited and
certified to by the firm of K, C, lesthanm & Company; and all of the'said fr~se
going balance shests and profic and loss statemants are tTrus, complate, lu
corract and accurstaly veflect the operations for the pariocds covered and the
financial condition of the respectiva companiss at the dates shown on said
balance shaets,

(1) The inventories shown on the balance shests refarred to
in subssction (k) were valusd at the lower of cost or market; and the invens
tories at those times conformed, and inventoriss on band at the Closing Date

will conform, to customary trads standards for marketabla goods.

(a) The trade accounts receivable (other than from affiliated

and subsidiary companies) shown on tha balance sheets i{n the statements Ta=

| S 93!000!2_\1
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(o) Whitmoysr and the other companies mentioned tn subsecs
tion (k) have pald or sdequately reserved for any and &ll taxas, license fess,
and other chnnn lavied, assessed, or imposed upon any of their prupertias;
all t.q.gn_. stace, and locsl tax returns dus on incoms and properties of said
conpansas before the Closing Date will have been filad, and all taxes shovn
mﬁon to be due will have baen paid; all federal income ux recurns of
Uhthoyc: lun baen sxamined by tha Internal Revenue Service and utthd .
chuugh :hc ﬂ.-ca!. yu:' ended October 31, 1939, and for the subsidiary come
plniu ncural have b«n ludtud and settled, or indicated to be scceptable
as tihd. by :hn lpproprun uuoml taxing Authority as follovs:

PRy

Ziscal Year Ended October 31

Whitmoyer International Ltd,, Inc. 1959

. Whitmoyer Leboratorfes of Dixte, Inc, -
Barker, Moore & Main Co,, Inc. : 1962
Whitmoyer=Raad Ltd, 1962
Whitmoyer Intermational (Capada) Led. 1962 .

- Whitmoyer de Maxico, 3.A. ' -
Whitmoyer Laboratories Ltd, 1963
¥hitmoysr Laboratoriss {Quabec) Ltd, 1962

Whitmoysr=Cunninghsnm Faedatives Led, 1962

and ﬁhtmnr l.nd the Stockholders have no knowledge of any p.ndingl or potene
tial ehm z;r u:nu against suy of ssid coupsnies other than thosa not yet
¢us and payable for the fiscal year whith bagan ¥ovesber 1, 1963, and excepe
for mwysz'i? £iscal years snded October J1, 1962 and 1961, which acs cut=
vently under audit by the Internsl Ravenus Sezvica.

(p} 8ince October 31, 1963, ‘the eate ot the most recent of the

bahnu obu:l nhrrod to in ubuccton (k) above, there have besn no subscan=
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tial changes {n the assets, ilabilisies, or £inancial condition of Whicmoyer
and ths other subsidiary and dﬁtluud companies, othey than thoss which
tave_ occurrad in the ordinary nnd usual courss of business (and except for
the acquisition by Whicmoyer on November 1, 1963, of the remaining twenty
per cent (20%) of the outstanding stock of Whitmoyer Laboratoriss Ltd. and
sxcept for certain capital additions to plant made by Whitmoyer and Whitmoyere
[ Reed Ltd.), and nona of thasa has been uaterially adverss; from the date of
this Agreamnt qntn tha Cluing‘mu. ths business of Whitmoyer and of aach
of the other subsidiary and affiliated companies will be conducted only in-
w the ordinary and usual fashion as hereatofora, ne material or substantial
r changes in thelr assets will be made other than changes in the ordinary and
usual course of business, and, except with the prior written consent of RN
or of WelL, caither Whitmoyer nor the other companies will maks any longetarr
or other substantial commitments, including salary, bonus, or vage huh,-
pay any bonuses or maks any unusual expenditures of any kind, and Whicmoyer
vill oot daclare or pay any dividend on, or make any distribution or payment
in respect of, its capital stock, or radeem, purchase, or otharvise acquire
any of such stock, or maks any nev comitmants for fixad assets in excess of

410,000.00 total or makse any nav borrowings of money in excess of $350,000,00

total,

(q) Whicmoyer, with respect not only ta itsalf but also to ite
subsidiary and affiliated companias, will use its dest afforts to pressrve
the entire businass orgsnizacion intact, to kaep available ths prasent come
plament of employees, and to pressrve tha present zilest-=ctisc clibh harh

suppliers and customers,

(r) All ioventorice, builiings, and othsr insurable assati
ovned or lsased by Whitmoyer and Lts said subsidiary and affiliated companies

AR10001L
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‘ 1h
are aod will be adaquataly tnnpnd against £ire and allied perils until tha

’ c:lolzag Date; und policies tﬂnnfor are and will be ounundtng and doly in
|| force; tha current premiums thareon will be paid prior to the Closing Date;

and .u“ insurance will be endorsed so that the procudl.l:heuo!, in the avent
f o! loss, will be payable to Whitmoyer, the subsidiary and sffilisted companies,
] I&B. ot II-I.. a8 thaixr interests may appeaar,

{8} Befors the Closing Date, Whitmoyer and the Stockholdars
will have teken all necessary and proper corporate procesdings required to
.u:boi:l.si ehc consumnation of .the transactions contamplatad by this Agreee
nnt. Lulﬁdiaa the affirmative vote, in person or dy proxy, of the holders
of at lesst twomthirds of the cutstanding stock enctitled to vots; at the
¢losing thay will furnish copies of the minutas of meatings of ltockholda.n
and directors at which the execution of this Agresment and the consummation
of the tl‘lIll'lGEMI contemplatsd haraby wers authorized; and evidance satise
factory to counsal for RSE will be provided showing that sll pequirements
‘ uoder the corporation lavs of the State of Delavars and under the charter

I
’ and br‘-lnl of Whitmoyer have bean complisd with to authorize the said transe
I actions, .

{t) Whitmoysr will taks such steps as are raquired to effect

lia slu‘nid 1 1ts corporsts name to one baaring no resemblance whatever to its

l;rdunc name, Whitmoyer Ladorstories, Inc., seid change to be effective on
C tha thm Date and the uéuury papers affacting tha sama to be presented
] at tha closing; and Whitmoyer shall execute and furnish to RSH or to Wel such
un;in:l as -iy be nacessary for WelL to effect & change ih its corporate name
to mincyu'hbcu:ortu, Inc, (or soms similar name) on the Closing Date

and eo parmit Wel under 1ts nav name to qualify in sll the states and other

' i j&tﬁtquoﬁl mn Wnitooysr is now, or at that tioe shall be, suthorizad to

| do busimase, -
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(u) As scon as rveascnably praccicabls after ths Closing k_‘z
Whitmoyer shall prepars and file all federal, stata, and local income and
othar tax returns vhich may be required in connsction with ths conduct of ics

.

inuimu acd operations prior to tha Closing Date.

(v) Beither Whitmoyer nor Stockholders nor any of thair cffi-
cers of employeas have engaged or authorited any parsca, firm, or corporaticn
to uml.'anz and act as a "findax" for them, or any of tham, in bringing to
fruition ths acquisition contemplated by this Agreament, and they have not
incurred any oblua:toﬁ to ﬁy Jaoyous a "findar's fee,"

It is understood and agreed that RiH, W-L, and their successors and
asaigns shall have no pecuniary Tecourse againast Whitmoysxg of the Stockholdars
or the ascrovw sscurity deposit péwtdcd for in section 11 hareof unless and
until the aggregate of damsges arising out of the breach or bresaches of their
varrantiss hn:nund-r‘ or pursuant hersto excesds the total of $20,000,00 (in-
c¢luding attornays fees and all other costs of litigation and defending sgainst
clainme) and then only to the extent of the axcass ovar that sum, u

8, R5H represents, varrants, and covanants to and with Whitmoyer

and the Stockholders as followss

{s) B&E is s corporstiocn orgenired, existing, and in gocd
standing undar the lawe of the s:iu of Dalavare, with an authorized capital
stock consiscing of 130,000 shares of $100 par praferrad stock, of which
65,000 shares are designated as 4% cumlative praferred atock, Serias A,
61,539 shares thareof being outstanding; and 8,000,000 shares of 35 par come
mon stock, of which 4,979,320 shares have baen issuad and are outstanding or

have been reacquired and are held in the treasury of R4H, &ll of the 4,979,320

shares having been validly issued and fully paid and non-assessadle,
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s (b) R&H has furnished to Whitmoyer copias of its annual ree

ports containing !mn:ul statements, sudited and eér:ﬂud u.lry the firm

| of Peat, !uryd.cl:. Mitchell & Co,, for the calendar years 1963 and 1242 on &

partially consolidated basis, and for the calendar ,m-'.'xm. 1950, and 1359

‘ Tedson to belisve that any othar claims sre sabout to ba assarted sgainst it
f which sculd have sny significant affect upon its !:l.uneul eondition.

(4) The eXacutfon of this Agtessunt has been duly authorized
[ 7 the Executive Gommittes of the Soard of Direstors of B4R, and certified
soples of the Tesolutions {n shat Tagsrd will be fursished to Whitmoyer at
the chl_in;.

.- (&) REE will assist and eollaborate with Whitzmoyer in avary

at such pther Mom:ion and docunents a8 wsy ba vequired to obtain the approval

| o2 mﬂnyqr'l ltockholdcrl for the transsctions contemplated by this Agtewumu.
]
i
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for the poultry, snimsl, snd livestock industries; and they slso further

(£) RS has ot engaged or authorized any person, firm, or
corporstion to represent god act as a "finder" for it in bttngt'u to fruicion
the acquisition contemplated by this Agreement, and it has not incurrad any

obligation to pay anyone s “finder's fes."

9, In order to protect the businsss and good will to be conveyad
to Wel, Waitmoyer and the Stockholdars covenant and agree with RGH and Wal
that nedther Whitmoyer nor any of the Stockholders will, for a period of five |
yaars following :hc Closing Date, engage 1u any business, other than zs an
agent or employes o£ R&H or U-J.. sinilar to that to ba conveyad haresundsr,
including, without liaftation, the business of manufscturing and selling
vitanine, medicines, feed supplements, madicinal feed additives, packaged

propristary disasse preventives and trestments, and other health producn. '

covanant thatensither Whitmoyer nor any of the Stockholdsrs will at any time,
wvithout the axpress’consent of RAH or of Wel, discloss to any other persen

any of the confidential, techauical, or secret informacion to be conveyed * j
Whitzoyer hersundar, Mortaover, at tha closing Whitmoyer shall assign to Wel

or to RAH all contracts and agreements which Whitmoyer has with its employeas
which restrain them from, among othar things, disclosing or making other une
authoriced use of trade sacrets, processses, davelopmants, theory, details or
othar confidantial, technical, or sacret information obtained by thea by reason
o!, or in the courss of, thair employment by Whitmoyer or any §£ its sudsidisry
or affiliated companias, so that Wel and RAH may anjoy the benafit of satd

agresmants as fully as Whitmoyar now doss,

10, All scatements contained in any certificats or ocher instrumant
delivered by Whitmoyer or Stockholders to RAE or WL pursuant hereto or in
connaction with the transactions contemplated hereby shsll be deemed repre=

-u- ARI000IG
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Jisn the dafanse of claims assertad by any third party., If Whitmoyar snd the

[

Y

santations and warranties by :i:hi.tmycr and the Stockholders. All rapresenta=
ticns, warranties, and covenants of Whitmoyar and Stockholders in this Agrees
=ABL, 0T pursuant hareto, shall be dasmad joint and several, Tha Tapresentas
tions, .urnnttu,. and covenants of sll parcties bereto shall be trus also at

the Cloging Date end shall surviva the closing transactions hersundar,

]

15. A» mcurity for tha warrantiss and covenants of Whitwoyer and
Stockboldars Mr this Agreement, and also to protect R5H and WelL from any
clatas not assumed br then which may hersafter be msde against any of the ase
sats u.nd. propartiss to be eunv:ycd haveundsar, Stockholdars agres st the Cine
of ch'iin; :a daposit ab sggragata of 5,000 aharas of RAH common stock in
escrow vith Tha Philadalphis Macional Beak, Brosd and Chestaut Strests,
mu&-!.phh; Fannsylvania, ss Escrow Agent, :u within che course of mnﬁ
four ﬁnchl following che Closing Data any cleims (other than fn conmection 3
vith 11abilisies sgresd o be asauned hersunder by R5H or by WeL) shall have

besn lld‘dl:lillt I.H'i or W=l or any of tha asssts or propartiss transferred
lunundcr.. %lﬂlill out of any occurrence or avent which took place befors the
Cloaing niu, .or 1if a bzesch of any covenant# or warrantiss given by Whitmoyar
and Stockholdars in ox pursuant to this Agresmunt shall occur, RAH or Wel shall
“.1“ Whitmoyer, ths Stockholdars, and the Escrow Agent proupt notice :hnroo{,j
As to such glaims ssserted by any third party, Whitmoyer and the Stockholders
shall have the opportunity, if they so choose, to dafend againsc tha cleims;
and after the aggrsgats of such claims (and expenses connected tharewith) axe

caads $20,000,00, thay shall eithsr assume the defense thareof or promprly ar=
range fot the discharge or settlement of such claims as they admit to be due,
In either case, R5ll and WelL shall cooperste with them in every remsonabla vay

Hstocknolders shall refuse or meglect to defend against any such claim, and i
i
L final order or judgmant is entersd by any court against R&E or WelL, or

AR100019
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gainst the assets and propertiss conveyed harsunder to Wel, or if R&LH or WelL
shall assert any claims against Whitmoyer eor Stockholders foxr breach of aﬁy
£ thair covenants or warrsnties hersundar snd a final order or judgment is
nterad by any court sgeinst Whitmoysr or Stockholders om account of such
h{l or claimg, and {f the aggregsta of all such claims 30 ordared or ade
ttad to be dus (eocct!u: with th. expenses connscted therewith) axceeds
azo.ooo.oo', W=l shall have the right te payment of the excess over $20,000,00
‘23t of the essrow security depesit. In ciat evan:t tie Escrov dgent s:sll eitkar

elesase the nacessary mmbay of ':haru (valuad at their then market valus) to | :

=L or, at the latter's requast, sall the shares and release to Wel the pro-
cagds of the sala. Twentyefour monchs aftar tha Closing Date, if no claims shall
avs bean made, or if all claims 30 mads (and tha expenses conmectad therewith)
in excess of $20,000.00 in che aggregate shall have been discharged, the sscrow
deposit srrargsment shall terminste; and ths Escrow Agent, after first paying
its fae or f£ses from the deposit and any earnings thereon, shall remit the bale
ance of the deposit and earnings to Stockholdars, their personal repressntas

tives, or assigos.

12, It is the intent of the parties hereto that the various trange
actions and exchanges contemplated by this Agreemsnt will qualify as taxefres
orporass otganizations and reorganizations, and us taxefras exchangas pure
suant thareto,  Albert E, Arent snd Edwin L, Rahn, Esqs,, whosa address is
1000 Fedaral Bar Building, 1815 "H" Street, N,W,, Washingtonm 6, D, C,, shall
engeged to apply for and obtain a ruling from ths Internal Ravenua Service
to the effect that tha incorporation of Wel and the transfer to it by R&H of
shares of RiR's common stock held im Lits tressury in exchangs for wvoting stock,
r such stock and securities, of Wel will quallily as tax~sxempt gnder tha
Internal Raveoua Code of 1934, and will not result in the recognition of gain

I
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ey
[ or 2089 to efther RsH or Wel; that the transfar of subscantlslly sll the as-
| sets of Whitmoyer, subject to certain of {ts llabilities, to Wal' in exchange
£for sharas of RiH common stock will qualify as s tax~free reorganization undar
said Coda and tha sxchanges will not result in the recognition of gain or loss

| to eithar Whiemoyer oz Wel; and that che exchange of the Stockholders' stock

'ia Whitmoyer for stock of RAR will qualify as tax-free under said Code sad
wiil aot :uu._lle in the recognition of gain oxr loss to tha Stockholdars, Obe

hazato, . -

13, The Closing Date shall be 12:01 AM,, Eastern Daylight Tine,
July 1, 1964, but tha partiss shall meet co affect tha contemplated exchanges

i and bave settiemant at 10:00 AM,, Esstars Daylight Tima, Juna 30, 1964, at

the offices of R5E in Fhiladelphis, Penssylvenia, provided that by satd date

RAH or tl-!." shall bave obtained satisfactory title reports and s comvitzent

from & Teputable u:l; uﬁ:mo company to insurs fas simpla titls £o sll

l the real estacs u be conveyed hareunder, and provided furcther, that the

Inuml Revezus Bervics ruling referred to in ssction 12 shall have bean

| received, By mutual agresment, ths ssttlemant may bs c!!u:‘.a at any othar

| |
:n- or place satisfactory to the parties. Ia the event a favorable ruling

tm tha Intarpal Rsvenue Sarvice, satisfactory to counsal for Whiitmoyer and
counsel for RAH, shall not have been recaived by Juoa 29, 1964, than tha
Closing Dats shall ba postponed to 12;01 AM,, Esstern myugh:‘ Tize, .
Au;\ue 1, 1863; and £f by five monthe afcer the dace hareof oo such favor-
lable zuling shall have bean received, then aithar Whicmoyer or RiE may alact

tc cancel and _um:ﬁu this Agreamnt,

. 34, - Whitmoyer and Stockholders sgres that, at any tize and from

tims to tize after tha Closing Dete, they will, upon the Tequest and at the
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expense of RAH or WelL, do, executs, scknowledge, and deliver, or cause to be
dona, exacuted, acknowledged, and deliverad, all such further ae'u. deeds,
assignmants, transfers, conveyances, or assurances as may be requirad for
better sasigning, transferring, conveying, sssuring, and .ccnﬁm!.n‘ to

Wsl the transfer of the assets sud propesrtiss to be couveysd to it hereundsr,

_ 15, It is understood and agreed that the corporate parties harets,
Whitmoyer acting not only for itself but also as agent for the Stockholders,
may by vrittan agreemant extend the time for performance of any of tha obligae
tions or other acts of the pargies hereto and waive compliance with or modify
any of the covenants containad in this Agreement, and waive or medify perform~
ance of any of the obligations of any of tha parties hersto, The agreament of
sither corporate party to ny such axtension, modification, or weiver shall be

‘vaud and sufficisntly suthorized for the purposes of this Agreemant 1f aue

thorized or r'lut:ud by ths 3oard of Directors (or duly empowered Exscutive
Committes tharecl) of such party.

16, Any notice, raquest, instruction, or other documant to ba \J
given baresundar to any of ths partlss by the others shall be in writing and
dalivered parsonally or sant by registersd or certified mail, postage pre=
paid, {f to Whitmoyer or Stockholders, then addrassed to them in care of
Crumlish and Xania, Bsqs,, 1521 Walnut Street Building, Philadelphia,
Tannsylvania 19102, and if to R4H ot W=Ll, than addresssd to thea m' cace of
J. Tay Hall, Jr,, Esq., 222 Wast Washington Squars, Philadelphia, Pennsyl-
nnu 19105, or in sither cass to such other addrass as ths pu-ey to be notie
tud nly, by propsr notice hersunder, have directed,

17, This Inscrument, together with its attachmanta, contains the
entire agTeesws s ~mann sha ngreiaa havers with respect Lo the transfar of

assety in sxchangs for stock and the othar transactions contamplatad harein,

AR100022
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It shall be binding upon and uuﬁu to the benefit of tha parties hareto and
their nnpgeetis successors, ua;.nt, and personsl representatives, Bovever,
mothing in this Agreement, expressed or implied, Ls intended or shali be cone
struad to eonfer upon or give co any persoa, firm, or corporation (sxcept
H-!.) o:lug than the parties hereto any rights or remedies by way of third
party banaficiary or othervise undaz or by resson of this Agreement. Any
quul:ton‘l lrtt:lu hezgunder shall be construad and interpreted in accordance
vith the lavs of the Comaonvealth of Pemnsylvenis, It being contenplated
herein ghat Wel lbll;l. ba olrgaltiud, RSH shall have tha right to sssign to

it any rights and obligations which RiA hasz under or pursuanz to this Agree-
mant: but such assigoment shall 10 no way relisve R&H from responsibility for

any of its covenants and warranties given hatein or pursuant harato.

IN WITRESS WHEREOY, ‘the corporate partias herato bave caused this
Tastoument :: be exacuted. by their Tespective duly authorised officers; and
the individual ‘mu‘.u bave bareunto affixad thair signatures and sesals as
of tha dats £iret above written,

Attasts ROHM & EAAS COMPARY

z' %&ié,é ' By Zvdﬂ

A ss 7 Selastary _ sks Prasident
Attestt | - WEITMOYER LABORATORIES, IXC.

-AssiFtant Sacratary

Wicnase:

' ' . L,
%ﬁ_— ‘*%tsm)
} - CLARENCE W, YER
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